
Executed In I 0 c^-ji tei p a r t s o) 
ivhich th?.:? i s cot:-. 

t e i p a r t s o t 
-part !Io. ^ 

e/^0. 

FEB 4 1972 "412 P« 

INTERSTATE C1M.«CRGE rnMMISS^N 
T H E T E X A S A N D F A O I F I O R A I L W A Y 

E Q U I P M E N T T B U S T 

Series 00 

EQUIPMENT TRUST AGREEBIENT 

Dated as itf Felmiary 1,1972 

between 

OHEMIOAL BANK 

Trustee 

and 

TEE TEXAS AND PACIFIC RAILWAY OOKPANY 

St. lioula Law Prtnting Co., Inc.. 411-16 N. Eisbtli S t 6S101 S14-S31-4477 



TABLE OF CONTENTS 

Page 

Article I Definitions 9 

Article II Trust Certificates and Issuance Thereof 12 

Article III Acquisition of Trust Equipment by Ti-ustee; De­
posited Gash 16 

Article IV Lease of Trust Equii)nieiit to the Railroad 20 

Article V Remedies in Event of Default 28 

Article VI Additional Covenants and Agreements by the Bail-
road 34 

Article VII The Trustee 36 

Article VIII Miscellaneous 42 



EQUIPMENT TRUST AGREEMENT, dated as of February 1, 
1972, between CHEMICAL. BANK, a New York corporation, as Trus­
tee (hereinafter called the Trustee) and T H E TEXAS AND PACIFIC 

RAILWAY COMPANY, a corporation created and existing under and 
by virtue of Acts of Conjrress of the United States of America 
(hereinafter called the Railroad), 

WHEREAS, the Railroad has contracted or will contract for the con­
struction and transfer to the Trustee of the railroad equipment de­
scribed herein; and 

WHEREAS, title to such railroad equipment is to be vested in and 
is to be retained by the Trustee, and such railroad equipment is to 
be leased to the Railroad hereunder until title is transferred under 
the provisions hereof; and 

WHEREAS, T H E TEXAS AKD PACIFIC RAILWAY EUUIPMENT TRUST CBE-

TIFICATES, SERIES CC (hereinafter called Trust Certificates), are to be 
issued and sold from time to time in an aggregate principal amount 
not exceeding .$7,800,000, and the net proceeds (as hereinafter defined) 
of such sale together with such other cash, if any, as may be required 
to be deposited by the Railroad as hereinafter provided is to con­
stitute a fmid equal to the aggregate principal amount of Trust Cer­
tificates so issued and sold to be known as T H E TEXAS AND PACIFIC 

RAILWAY EQUIPMENT TRUST, SERIES CC', to be applied by the Trustee 
from time to time in part payment of the cost of the Trust Equip­
ment, the remainder of the cost thereof to be paid out of advance 
rentals to be paid by the Railroad as provided herein; and 

WHEBEAS, the texts of the Trust Certificates, the dividend warrants 
to be attached to Trust Certificates with dividend warrants, and the 
guaranty to be endorsed on the Trust Certificates by the Railroad are 
to be substantially in the following forms, respectively: 
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[ F O R M O F FULiiY BF^ISTBBED TRUST CERTIFICATE] 

$ NO. B 

THE TEXAS AND PACIFIC RAILWAY EQUIPMENT 
TRUST SERIES CC 

EQUIPMENT TRUST CERTIFICATE 

Total Authorized Issue $7,800,000 
CHEMICAL BANK, TRUSTEE 

Dividends at the Bate of . , , % Per Annum Payable 
February 1 and August 1 

Principal hereof payable February 1, 19 

CHEMICAL BANK, as Trustee under an Equipment Trust Agreement 
dated as of February 1,1972, between CHEMICAL BANK, TRUSTEE (here­
inafter called the Trustee), and T H E TEXAS AND PACIFIC RAILWAY COM­

PANY (hereinafter called the Railroad), hereby certifies that 

, or registered assigns, is entitled 

to an interest in the principal amount of $ in T H E TEXAS 

AND PACIFIC BA^WAY EQUIPMENT TRUST, SERIES CC, payable on Feb­
ruary 1, 19 , upon presentation and surrender of this Certificate to 
the Trustee at its principal corporate trust office in the City and State 
of New York, and to payment, until said last mentioned date, of divi­
dends on said principal amount, semiannually on February 1 and Au­
gust 1 in each year, at the rate of , , , % per annum from the date 
hereof, at said office of the Trustee, with interest at said dividend 
rate on any unpaid principal and on any unpaid dividends to the ex­
tent that it shall be legally enforceable, all in such coin or currency 
of the United States of America as at the time of payment shall be 
legal tender for the payment of public and private debts, but payable 
only out of rentals or other moneys received by the Trustee and ap­
plicable to such payment under the provisions of said Agreement. 



This Certificate is one of an issue of Certificates of serial maturities, 
and having an aggregate principal amount not exceeding $7,800,000, 
all issued or to be issued under and subject to the terms of said 
Agreement, under which certain railroad equipment leased to the 
Railroad (or cash or obligations defined therein as "Grovernment Se­
curities" in lieu thereof, as provided in said Agreement) is held by 
the Trustee in trust for the benefit of the holders of the interests rep­
resented by said Certificates, to which Agreement (a copy of which is 
on file with the Trustee at its principal corporate trust office in the 
City and State of New York) reference is made for a fuU statement 
of the rights and obligations of the Railroad, the duties and immuni­
ties of the imdersigned and the rights of the registered holder hereof 
thereunder. 

The Certificates are issuable as bearer Certificates with dividend 
warrants attached, registrable as to principal, in the denomination of 
$1,000, and as fully registered Certificates in the denominations of 
$1,000 and any multiple of $1,000. The Certificates with dividend war­
rants and the fully registered Certificates and the several denomina­
tions of fully registered Certificates are interchangeable upon pres­
entation thereof at said office of the Trustee, but only in the manner, 
subject to the limitations and upon payment of the charges provided 
in said Agreement. 

This Certificate is transferable by the registered holder hereof in 
person or by duly authorized attorney on the books of the Trustee 
upon surrender to the Trustee at its said office of this Certificate ac­
companied by a written instrument of transfer, duly executed by the 
registered holder in person or l>y such attorney, in form satisfactory 
to the Trustee, and thereupon a new fully registered Certificate or 
Certificates in authorized denominations for the same aggregate prin­
cipal amount and having the same date of maturity will be issued to 
the transferee in exchange herefor. Tho Trustee and the Bailroad 
may deem and treat the person in whose name this Certificate is reg­
istered as the absolute owner hereof for the purpose of receiving 
payment of priiicipiil and dividends and for all other purposes and 
shall not be affected by any notice to the contrary. 
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In case of default in the performance or obser\'ance of any of the 
covenants of the Bailroad in said Agreement contained, the principal 
amount represented by this Certificate may be declared due and pay­
able, as provided in said Agreement. 

I N WITNESS WHEREOF, the Trustee has caused this Certificate to be 
signed by the manual or facsimile signature of a Vice President or a 
Trust Officer and its corporate seal, in facsimile, to be hereunto affixed 
and to be attested by an Assistant Secretary, as of 
19 . 

CHEMICAL BANK, 

Trustee, 

By 
Vice President. 

ATTEST : 

Assistant Secretary. 

[FORM OF GUABANTY FOE FULLY REGISTERED TBUST CERTIFICATE] 

T H E TEXAS AND PACIFIC BAILWAY COMPANY, for a valuable considera­
tion, hereby unconditionally guarantees to the registered holder of the 
within Certificate the prompt payment of the principal of said Certifi­
cate and of the dividends thereon specified in said Certificate, \ntla. 
interest at the dividend rate on any unpaid principal and on any un­
paid dividends to the extent that it shall be legally enforceable, all in 
accordance with the terms of said Certificate and the Equipment 
Trust Agreement referred to therein. 

T H E TEXAS AND PACIFIC BAILWAY COMPANY, 

By 
Vice President. 

file:///ntla
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[FORM OF TRUST CEHTIPICATE WriH DIVIDEND WAREtANTS] 

$1,000 NO. 

THE TEXAS AND PACIFIC RAILWAY EQUIPMENT 
TRUST SERIES CC 

E Q U I P M E N T T R U S T CEBTIFICATB 

Total Authorized Issue $7,800,000 
CHEMICAL BANK, TRUSTEE 

Dividends at the Rate of . . . '/o Per Annum Payable 

February 1 and August 1 

Principal hereof })ayable February 1, 1 9 , , , . 

CHEMICAL BANK, as Trustee under an Eqmpment Trust Agreement 
dated as of February 1, 1972, between CHEMICAL BANK, TRUSTEE (here­
inafter called the Trustee), and T H E TEXAS AND PACIFIC RAILWAY COM­

PANY (hereinafter called the Railroad), hereby certifies that the bearer, 
or, if this Certificate is registered as to principal, the registered holder 
hereof, is entitled to an interest in the principal amount of $1,000 ui 
T H E TEXAS AND PACIFIC RAILWAY EQUIPMENT TRUST, SERIES CC, pay­
able on February 1, 19 , upon presentation and surrender of this 
Certificate to the Trustee at its principal corporate trust office in the 
City and State of New York, and to jmyment, until said last men­
tioned date, of dividends on said principal amount at the rate of 

% per annum from February 1, 1972, semiannually on February 
1 and August 1 in each year, ac<'ording to the tenor of tho dividend 
warrants hereto annexed, ufion presentation and surrender of such 
warrants, as they severally mature, to the Trustee at its said office, 
with interest at the dividend warrant rate on any unpaid principal and 
on any unpaid dividends to the extent that it shall be legally enforce­
able, all in such coin or currency of the United Slates of America as 
at the time of payment shall be legal tender for the payment of pub-
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lie and private debts, but payable only out of rentals or other moneys 
received by the Trustee and apphcable to such pajTnent under the 
provisions of said Agreement. 

This Certificate is one of an issue of Certificates of serial maturi­
ties, and having an aggregate principal amount not exceeding 
$7,800,000, all issued or to be issued under and subject to the terms 
of said Agreement, under wiiich certain railroad equipment leased to 
the Railroad (or cash or obligations defined therein as "Government 
Securities" in Ueu thereof, as provided in said Agreement) is held 
by the Trustee in trust for the benefit of the holders of the interests 
represented by said Certificates, to which Agreement (a copy of which 
is on file with the Trustee at its principal corporate trust office in tho 
City and State of New York) reference is made for a full statement 
of the rights and obligations of the Bailroad, the duties and immuni­
ties of the undersigned and the rights of the holder hereof thereunder. 

The Certificates are issuable as bearer Certificates with dividend 
warrants attached, registrable as to principal, in the denomination 
of $1,000 and as fully registered Certificates in the denominations of 
$1,000 and any multiple of $1,000, The Certificates with dividend 
warrants and the fully registered Certificates and the several denomi­
nations of fully registered Certificates are interchangeable upon pres­
entation thereof at said office of the Trustee, but only in the manner, 
subject to the limitations and upon payment of the charges provided 
in said Agreement. 

This Certificate may be registered as to principal at said principal 
corporate trust office of the Trustee in the City and State of New 
York, in the name of the holder hereof, and such registration noted 
hereon by or on behalf of the Trustee, Thereafter title to the interest 
represented by this Certificate shall pass only by transfer registered 
at said office unless and until a transfer to bearer shall have been 
similarly registered and noted hereon. Such registration shall apply 
only to the principal of this Certificate and not to the dividend war­
rants hereunto attached, which shall continue to be payable to bearer 
and transferable by delivery. 



Every taker and holder of this Certificate and of the attached war­
rants, by accepting the same, agrees with the undersigned, with the 
Bailroad and with every subsequent taker and holder hereof and 
thereof that this Certificate (unless registered tn the name of the 
holder) and such warrants shall be transferable with the same effect 
as in the case of a negotiable instrument payable to bearer, by deliv­
ery by any person having possession of the same, respectively, how­
ever such possession may have been acquired; and the Trustee and 
the Bailroad may treat the bearer of this Certificate, or the registered 
holder hereof if this Certificate he registered in his name as above 
provided, and the bearer of any dividend warrant attached hereto 
whether or not this Certificate be so registered, as the absolute owner 
of this Certificate or of said warrant, as the case may be, for all pur­
poses, and shall not be affected by any notice to the contrary. 

In case of default in the performance or observance of any of the 
covenants of the Railroad in said Agreement contained, the principal 
amount represented by this Certificate may be declared due and pay­
able, as provided in said Agreement. 

IN WITNESS WHEREOF, the Trustee has caused this Certificate to be 
signed by the manual or facsimile signature of a Vice President or a 
Trust Officer and its corporate seal, in facsimile, to be hereunto affixed 
and to be attested by an Assistant Secretary, and dividend warrants 
bearing the facsimile signature of its Treasurer to be attached hereto, 
as of February 1, 1972. 

CHEMICAL BANE, 

Trustee, 

By 

ATTEST : 

Assistant Secretary, 

Vice President. 
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[FORM OF DIVIDEND WABRANTS] 

No. 

Due to the bearer hereof on the 1st day of , 19 , on 
surrender hereof at the principal corporate trust office of the under­
signed Trustee in the Borough of Manhattan, City and State of 
New York, $ , being the semiannual dividend then due on 
Certificate No, of T H E TEXAS AND PACIFIC BAILWAY 

EQUIPMENT TRUST, SERIES CC, paya;ble only out of rentals or other 
moneys received by the undersigned and applicable to such payment 
under the provisions of the Equipment Trust Agreement dated as of 
February 1, 1972, referred to in said Certificate and as therein pro­
vided. 

CHEMICAL BANK, 

Trustee, 

By 
Treasurer. 

[FORM OF GUARANTY FOR TRUST CERTIFICATES WITH DIVIDEND WARRANTS] 

T H E TEXAS AND PACIFIC BAILWAY COMPANY, for a valuable considera­
tion, hereby unconditionally guarantees to the bearer or registered 
holder of the within Certificate, and to the bearer or bearers of the 
dividend warrants appertaining thereto, respectively, the prompt pay­
ment of the principal of said Certificate, and of the dividends thereon 
specified in the dividend warrants thereto attached, with interest at 
the dividend rate on any unpaid principal and on any unpaid divi­
dends to the extent that it shall be legally enforceable, all in accord­
ance with the terms of said Certificate and the Equipment Trust 
Agreement referred to therein. 

T H E TEXAS AND PACIFIC BAILWAY COMPANY, 

By 
Vice President. 
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WHEREAS, it is desired to secure to the holders of the Trust Cer­
tificates the payment of the principal thereof in 15 annual installments 
payable serially on February 1 in each year beginning Febru­
ary 1, 1973, and ending February 1, 1987, both inclusive, as herein­
after more particularly provided, with dividends to the respective 
dates of maturity, as hereinafter provided, payable semiannually on 
February 1 and August 1 in each year, and to evidence the rights of 
the holders of the Trust Certificates in substantially the forms here­
inbefore set forth; 

Now THEREFORE, in consideration of the mutual covenants and 
promises herein contained, the parties hereto hereby agree as follows: 

ARTICLE I. 

DEFINITIONS, 

For aU purposes of this Agreement, unless the context otherwise 
requires: 

Affiliate of the Bailroad shall mean any corporation or person 
which, directly or indirectly, controls or is controlled by, or is under 
common control vdih, the Bailroad, For the purposes of this defmi-
tion, control (including controlled by and under common control wiih), 
as used with respect to any corporation or person, shall mean the 
possession, directly or indirectly, of the power to direct or cause the 
direction of the management and policies of such corporation or per­
son, whether through the ownership of voting securities or by con­
tract or otherwise. 

Cost, when used with respect to Trust Equipment, shall mean the 
actual cost thereof (or, if the actual cost thereof shall not have been 
determined, the estimated total cost thereof set forth in Item 1 of 
Schedule A hereto) and shall include only such items as may properly 
be included in such cost under the Interstate Commerce Commission's 
Uniform System of Accounts for Bailroad Companies, as in effect at 
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the time in question, or the accounting rules of such other federal 
governmental authority having jurisdiction over the accounts of the 
Bailroad, or to the extent not determined thereby or in case there be 
no such accounting rules of the Interstate Commerce Commission or 
other federal authority in effect at such time, sound accounting 
practice. 

Deposited Cash shall mean the aggregate of (a) cash on deposit 
with the Trustee as provided in the first sentence of Section 2.1 
hereof, (b) any advance rental on deposit with the Trustee pursuant 
to Section 4,4 (A) (1) hereof, (c) any sums paid by the Bailroad to 
the Trustee pursuant to Section 4,4 (B) (1) (b) hereof and on deposit 
with the Trustee, and (d) when required or indicated by the context, 
any Government Securities purchased by the use of Deposited Cash 
pursuant to the provisions of Section 7,8 hereof and held by the 
Trustee. 

Equipment means new standard-gauge railroad equipment (other 
than passenger equipment or work equipment). 

The Fair Value of any unit of Trust Equipment shall be deemed 
to be the Cost thereof, less an amount representing depreciation on 
such unit arising from reasonable wear and tear to be determined by 
the method in use at the time in standard railroad practice for deter­
mining such depreciation (but in no event exceeding l/15th of the 
Cost thereof per annum). 

Government Securities shall mean bonds, notes or other direct obli­
gations of the United States of America. 

The word holder, when used with respect to Trust Certificates, shall 
include the plural as well as the singular number and, unless other­
wise indicated by the context, shall mean and include the bearer of 
a Trust Certificate with dividend warrants not registered as to prin­
cipal, the bearer of a dividend warrant, the registered owner of a 
Trust Certificate registered as to principal and the registered o^vner 
of a fully registered Trust Certificate. 
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Officer's Certificate sliall mean a certificate signed by the President, 
a Vice President, the Controller or the Treasurer of the Bailroad. 

Opinion of Counsel shall mean an opinion of counsel (who may be 
counsel to the Railroad) satisfactory to the Trustee, 

Principal Office of the Trustee or other similar term shall mean the 
olHce of the Trustee in the Borough of Manhattan, City and State of 
New York, where, at any particular lime, its principal corporate trust 
business shall be administered, 

RaUroad shall mean The Texas and Pacific Bailway Company, its 
successors and assigns. 

Request shall mean a written request for the action therein specified 
signed on behalf of the Bailroad by tho President, a Vice President, 
the Controller or the Treasurer of the Railroad and delivered to the 
Trustee. 

Trust Certificates shall mean the Trust Certificates issued here-
mider, and dividend warrants shall mean dividend warrants attached 
or appertaining to Trust Certificates. 

Trust Equipment shall mean all Equipment at the time subject to 
the terms of this Agreement, 

Trustee shall mean CHEMICAL BANK, a corporation duly organized 
and existing under the laws of the State of New York, aud any suc­
cessor as trustee hereunder. 

All references herein to Articles, Sections and other subdivisions 
refer to the corresponding Articles, Sections and other subdivisions 
of this Agreement; and the words herein, hereof, hereby, hereto, here­
under and words of similar import refer to this Agreement as a whole 
and not to any particular Article, Section or suMivision hereof. 
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ABTICLE II. 

TRUST CERTIFICATES AND ISSUANCE THEREOF. 

SECTION 2.1. The net proceeds (excluding premium and accrued 
dividends, if any) of the sale of any of the Trust Certificates shall, 
forthwith upon issuance thereof, be deposited in cash with the Trus­
tee, At the same time the Bailroad shall, if necessary, deposit with 
the Trustee any advance rental payable by the Railroad to the Trustee 
under Section 4.4 (A) (1) hereof. Thereupon, without waiting for the 
recording or fiUng of this Agreement or of any other instrument 
respecting the Trust Equipment, the Trustee shall issue and deliver, 
at any time or times as the Railroad shall direct by Bequest, Trust 
Certificates substantially in the forms set forth herein, bearing divi­
dends at the rate specified in said Request and in the aggregate prin­
cipal amount so sold. Any premium and accrued dividends received 
upon the sale of the Trust Certificates shall forthwith be paid to the 
Bailroad, 

SECTION 2,2, Each of the Trust Certificates shall represent an in­
terest in the principal amount therein specified in the trust created 
hereunder and shall bear dividends on said principal amount at the 
rate per annum specified in the Request delivered pursuant to Section 
2,1 hereof, payable semiannually on the dates in each year specified 
in the forms of Trust Certificates hereinbefore set forth. 

The aggregate principal amount of Trust Certificates which shall be 
executed and dehvered by the Trustee hereunder shall not exceed the 
Total Authorized Issue specified in the forms of Trust Certificates 
hereinbefore set forth, except as provided in Section 2,5 and Section 
2,6 hereof. 

The principal amount of the Trust Certificates shall become due in 
15 equal annual installments payable serially on the dates specified in 
Item 2 of Schedule A hereto. 

SECTION 2,3, The Trust Certificates, the dividend warrants to be 
annexed to the Trust Certificates with dividend warrants and the 
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guaranty to be endorsed on the Trust Certificates by the BaUroad as 
hereinafter in Section 6,2 hereof provided shall be in substantially 
the forms hereinbefore set forth. 

SECTION 2,4, The Trust Certificates shall be signed in the name and 
on behalf of the Trustee by the manual or facsimile signature of one 
of its Vice Presidents or one of its Trust Officers and its corporate 
seal, in facsimile, shall be attested by an Assistant Secretary. The 
dividend warrants to be attached to the Trust Certificates with divi­
dend warrants shall be authenticated by the facsimile signature of 
the present or any future Treasurer of the Trustee. In case any 
officer of the Trustee whose signature, whether manual or facsimile, 
shall appear on any of the Trust Certificates or on the dividend 
warrants shall cease to be such officer of the Trustee before such 
Trust Certificates or dividend warrants shall have been issued and de­
livered by the Trustee, such Trust ('ertificates and dividend warrants 
shall be as effective and binding and shall he issued and delivered by 
the Trustee as though such person had not ceased to be such officer of 
the Trustee. Before executing or delivering any Trust Certificate with 
dividend warrants the Trustee shall detach and cancel all matured 
dividend warrants, if any, thereto appertaining. 

SECTION 2,5, The Trust Certificates with dividend warrants shall 
be issued in the denomination of $1,000; shall be payable to bearer, or 
to the registered holder if registered as to principal in the manner 
hereinafter provided; shall be transferable by delivery unless reg­
istered as to principal as hereinafter provided; and shall be dated 
as of the date of this Agreement. 

The fully registered Trust Certificates shall he issued in denomina­
tions of $1,000 and any multiple of $1,000; shall be registered, as to 
both principal and dividends, in the name of the holder; shall be 
transferable upon presentation and surrender thereof for transfer at 
the Principal Office of the Trustee, accompanied by appropriate in­
struments of assignment and transfer, duly executed by the registered 
holder of the surrendered Trust Certificate or Certificates or by duly 
authorized attorney, in form satisfactory to the Trustee; and shall be 
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dated as of the date of this Agreement or, if issued after the first 
dividend payment date on which dividends have been paid in full, as 
of the dividend payment date next preceding the date of issue, unless 
issued on a dividend payment date on which dividends have been paid 
in full, in which event they shall be dated as of the date of issue and 
shall entitle the registered holder to dividends from the date thereof. 

Fully registered Trust Certificates may be exchanged for a like ag­
gregate principal amount of Trust Certificates with dividend war­
rants of the same maturity having all unmatured dividend warrants 
attached, or for a like aggregate principal amount of fully registered 
Trust Certificates of the same maturity of authorized denominations, 
and Trust Certificates with dividend warrants may be exchanged for 
a like aggregate principal amount of fully registered Trust Certifi­
cates of the same maturity of authorized denominations. The Trust 
Certificates to be exchanged shall be surrendered at the Principal 
Office of the Trustee. All Trust Certificates with dividend warrants 
surrendered for exchange shall have attached all unmatured dividend 
warrants appertaining thereto, and, in case at the time of any such 
exchange dividends on the Trust Certificates are in default, they shall 
in addition have attached all matured dividend warrants in default 
appertaining thereto. 

Any of the Trust Certificates with dividend warrants may be reg­
istered as to the principal thereof in the name of the holder at the 
Principal Office of the Trustee, and such registration shall be noted 
on the Trust Certificate by or on behalf of the Trustee, Thereafter 
no transfer thereof shall be vaUd unless made at said office by the 
registered holder thereof in person, or by his duly authorized attor­
ney, and similarly noted thereon; but the same may be discharged 
from registration and transferred to bearer as before. No registra­
tion, however, shall affect the dividend warrants attached to the Trust 
Certificate so registered, but every such dividend warrant shall con­
tinue to be transferable with the same effect as in the case of a nego­
tiable instrument payable to bearer, by deUvery thereof by any person 
in possession of the same, however such possession may have been 
acquired. 
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Anything to the contrary herein notwithstanding, the parties hereto 
may deem and treat the bearer of any imregistered Trust Certificate 
and the bearer of any dividend warrant as the absolute owner of such 
Trust Certificate or dividend warrant, as the case may be, for the pur­
pose of receiving payment thereof and for all other purposes, and 
shall not be affected by any notice to the contrarj'. The parties hereto 
may deem and treat the registered holder of any fully registered 
Trust Certificate or of any Trust Certificate Avith dividend warrants 
registered as to principal, as the case may be, as the absolute o^Tier 
of such Trust Certificate for all purposes except, in the case of Trust 
Certificates with dividend warrants registered as to principal, pay­
ment of dividends, and shall not be affected by any notice to the 
contrary. 

For any registration, exchange, transfer or discharge from regis­
tration the Trustee may, and upon Request shall, require the pay­
ment of a sum sufficient to cover reimbursement for any stamp tax or 
other governmental charge connected therewith. 

Each Trust Certificate delivered, pursuant to any provision of this 
Agreement, in exchange or substitution for, or upon the transfer of, 
the whole or any part of one or more other Trust Certificates shall 
carry all the rights to dividends accrued and unpaid, and to accrue, 
which were carried by the whole or such part of such one or more 
other Trust Certificates, and, anything to the contrary herein not-
Avithstanding such Trust Certificate shall be so dated, or have at­
tached thereto such dividend warrants, that neither gain nor loss in 
dividends shall result from such exchange, substitution or transfer. 

The Trustee shall not be required to issue, register, transfer or ex­
change Trust Certificates for a period of ten days next preceding any 
dividend payment date. 

SECTION 2,6, In case any Trust Certificate, or the dividend war­
rants, if any, thereto appertaining, shall become mutilated or defaced 
or be lost, stolen or destroyed, then on the terms herein set forth, 
and not otherwise, the Trustee, upon Request, (a) shall execute and 
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deliver a new Trust Certificate, and the Railroad shall execute its 
guaranty thereon, with all unmatured dividend warrants appertain­
ing thereto, if a Trust Certificate with dividend warrants, of like ma­
turity, tenor and dale, and l^earing the same serial number as the 
one mutilated, defaced, lost, stolen or destroyed, in exchange and 
substitution for, and upon cancellation of, the mutilated or defaced 
Trust Certificate and diAddend warrants, or in lieu of or in substitu­
tion for the same if lost, stolen or destroyed, and (b) shall make pay­
ment of any matured and unpaid dividend warrants appertaining to 
the same. The applicant for a new Trust Certificate or for payment 
as in this Section 2.6 provided shall fumish to the Trustee and to the 
Railroad evidence to their satisfaction of the mutilation, defacement, 
loss, theft, or destruction of such Trust Certificate and dividend war­
rants, if any, alleged to have been mutilated, defaced, lost, stolen, or 
destroyed, and of the ownership and authenticity of such mutilated, 
defaced, lost, stolen or destroyed Trust Certificate and dividend war­
rants, and also such security and indemnity as may be required by the 
Trustee and by the Railroad, in their discretion; and shall pay all ex­
penses and charges of such substitution or exchange. All Trust Cer­
tificates and dividend warrants shall be issued, held and owned upon 
the express condition that the foregoing provisions are exclusive in 
respect of the replacement of mutilated, defaced, lost, stolen, or de­
stroyed Trust Certificates and dividend warrants, and shall preclude 
any and all other rights and remedies, any law or statute now existing 
or hereafter enacted to the contrary notwithstanding. 

ARTICLE III. 

ACQUISITION OF TRUST EQUIPMENT BY TRUSTEE ; DEPOSITED CASH, 

SECTION 3,1, The Railroad, as speedily as may be, shall cause to 
be constructed and sold, assigned, transferred and set over unto the 
Trustee as trustee for the holders of the Trust Certificates and divi­
dend warrants appertaining thereto, the Equipment described in 
Item 1 of Schedule A hereto. To that end the Railroad hereby as-
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signs, or as speedily as may be after entering into the contract or 
contracts for the construction of such Equipment agrees to assign, to 
the Trustee all its rights, title and interest under said contract or con­
tracts. Such Equipment shall be delivered to the Railroad, which is 
hereby designated by the Trustee as its agent to receive such deliv­
ery, and an Officer's Certificate as to siu'h deUvcry shall be conclusive 
evidence of such delivery. 

In the event that it may be deemed necessary or desirable to pro­
cure for the transportation services of the Railroad, and to include 
in the trust hereby created, other Equipment in lieu of any of the 
Equipment specifically described herein, the Railroad may cause such 
other liquipment to be constructed and transferred to the Trustee, to 
be substituted under the trust, and to thai end the Railroad, upon 
entering into a contract or contracts for the construction of such 
other Equipment, shall assign to the Trustee all its rights, title and 
interest under said contract or contracts. 

SECTION 3.2. From time to time, wlien and as any of the Trust 
Equipment shall have been delivered to the Trustee or its agent, the 
Trustee shall (subject to the provisions of Section 3,3 hereof) pay, 
upon Request, to the manufacturer or manufacturers of the delivered 
Trust Equipment out of Deposited Cash an amount which will equal 
80% of the aggregate Ĉ ost of the Trust Equipment then delivered 
to the Trustee. 

SECTION 3,3. The Railroad covenants that, contemporaneously with 
any payment by the Trustee pursuant to Section 3,2 hereof, it will 
pay to the Trustee the advance rental provided in Section 4.4 (A) (2) 
hereof, and thereupon the Trustee shall, upon Request, pay to the 
manufacturer or manufacturers of the delivered Trust Equipment, 
by the use of such advance rental, the portion of the Cost of the de­
livered Trust Equipment not paid out of Deposited Cash as provided 
for in Section 3.2 hereof; the hilention boiug that the Bailroad shall 
ultimately pay not less than 20% of the Cost of all tlie Trust Equip­
ment, and the Trustee and the Bailroad shall at any time if occasion 
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arises adjust their accounts and payments to the end that the Trustee 
shall pay "with Deposited Cash not more than 80% of such Cost and 
the Railroad shall pay as advance rental the remainder, to be not less 
than 20% of such Cost. 

SECTION 3.4, The Trustee shall not pay out any Deposited Cash 
against the delivery of any of the Trust Equipment unless and until 
it shall have received: 

(a) An Officer's Certificate stating (i) that the Trust Equip­
ment described and specified therein by number or numbers has 
been delivered to the Railroad and has been plated or marked in 
accordance A\'ith the provisions of Section 4,6 hereof; (ii) that 
such Trust Equipment is Equipment as herein defined; (iii) 
either that the Cost of such Trust Equipment, determined as pro­
vided herein, is an amount therein specified, or is not less than an 
amount therein specified, and which may state that such Cost is 
tentatively determined, subject to final adjustment to be evi­
denced in an Officer's Certificate of actual Cost to be delivered 
to the Trustee when such actual Cost is determined; and (iv) that 
such Trust Equipment has been approved, received and accepted 
by the Bailroad in accordance with the provisions hereof; 

(b) An invoice or invoices from the manufacturer or manufac­
turers of the Trust Equipment and a bill or bills of sale thereof 
from said manufacturer or manufacturers to the Trustee, which 
bill or bills of sale shall contain a warranty or guaranty to the 
Trustee that the title to the Trust Equipment described therein is 
free from all liens and encumbrances, other than, in the case of 
Trust Equipment built by the Railroad, the hen of the Railroad's 
First Mortgage, dated January 1, 1955, to The Boatmen's Na­
tional Bank of St. Louis, Trustee, and the lien of the Railroad's 
General (Income) Mortgage, dated January 1, 1955, to Manufac­
turers Trust Company (now Manufacturers Hanover Trust Com­
pany) and Charles Herman, Trustees, which mortgage liens shall 
have been duly subordinated to the rights of the Trustee here­
under ; 
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(c) An Opinion of Counsel that such bill or bills of sale are 
valid and effective, either alone or in connection with any other 
instrument referred to in such opinion, to vest in the Trustee title 
to such Trust Equipment free from all liens and encumbrances, 
other than, in the ease of Trust Equipment built by the Railroad, 
the liens of the Mortgages referred to in subparagraph (b) of the 
first paragraph of this Section 3.4, which mortgage liens have 
been duly subordinated to the rights of the Trustee hereunder; 
and 

(d) In case of any Trust P^quipment not specifically described 
herein, an Opinion of Coimsel that a proper supplement hereto in 
respect of such Trust Equipment has been duly executed by the 
Trustee and the Railroad and duly filed and recorded in accord­
ance with Section 6,4 hereof. 

If the aggregate Cost of all the Trust Equipment shall be less 
than 125% of the aggregate principal amount of Trust Certificates 
issued pursuant to Section 2,1 hereof, the Railroad will cause to be 
constructed and transferred to the Trustee, pursuant to a proper sup­
plement hereto, additional Equipment in such amount and of such 
Cost that the aggregate Cost of tho Trust Equipment will be at 
least 125% of the aggregate principal amount of Trust Certificates so 
issued. 

If the aggregate Cost of the Trust Equipment acquired within 15 
months from the date hereof shall be less than 125% of the aggregate 
principal amount of Trust Certificates issued pursuant to Section 2.1 
hereof, the Railroad shall, within ten days after the expiration of said 
15 months' period, pay to the Trustee in cash, as rental payable 
under Section 4.4 (B) (1) (c) hereof, the difference between 125% 
of the aggregate principal amount of Ti'ust Certificates so issued and 
the sum of (a) the balance of Deposited Cash then in tlie Trustee's 
hands and (b) the aggregate Cost ol" all the Trust I'lquipment. After 
such payment, no additional rental shall be payable under Section 
4.4 (A) (2) hereof, except to the extent that the Cost of Trust Equip­
ment thereafter delivered shall exceed the estimated total cost thereof 
set forth in Item 1 of Schedule A hereto. 
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SECTION 3.5. Interest, if any, allowed by the Trustee upon any 
moneys received by it under the provisions hereof and any interest 
(in excess of accrued interest paid from Deposited Cash at the time 
of purchase) or other profit accruing upon any investment of Depos­
ited Cash or Replacement Funds (as hereinafter defined) as per­
mitted by Section 7.8 hereof shall belong to the Railroad and be paid 
to it by the Trustee, as long as the Railroad shall not be knov '̂n to 
the Trustee to be in default hereunder. 

SECTION 3.6, Any Deposited Cash remaining in the hands of the 
Trustee after the delivery of all the Trust Equipment to be delivered 
pursuant to Section 3.1 and Section 3.4 hereof and payment therefor 
in the manner provided herein shall be applied by the Trustee toward 
payment of the principal amount of the next maturing Trust Certifi­
cates then outstanding, when and as the same shall become payable, 
and, to the extent that such payments are so made by the Trustee out 
of such Deposited Cash, the next succeeding instalhnents of rental 
payable by the Railroad to the Trustee under Section 4.4 (B) (4) 
hereof shall be correspondingly reduced. 

ABTICLE IV. 

LEASE OF TRUST EQUIPMENT TO THE BAILROAD. 

SECTION 4,1, The Trustee does hereby let and lease all the Trust 
Equipment to the Bailroad, for the term of 15 years from and after 
the date of this Agreement, 

SECTION 4,2. In the event that the Railroad shall, as provided in 
Sections 3.1, 3,4 and 4,9 hereof, cause to be constructed and trans­
ferred to the Trustee other Equipment in addition to or in substitu­
tion for any of the Equipment herein specifically described, such 
other Equipment shall be included as part of the Trust Eqidpment 
by supplement hereto and shaU be subject to all the terms and con­
ditions hereof in all respects as though it had been part of the Trust 
Equipment so described. 
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SECTION 4,3, As and when any Equipment shall from time to time 
be dehvered to the Railroad as agent for the Trustee, the same shall, 
ipso facto and without further instrument of lease, pass under and 
become subject to all the terms and provisions hereof. 

SECTION 4.4. The Railroad hereby accepts the lease of all the Trust 
Equipment, and covenants and agrees to accept delivery and pos­
session hereunder of the Trust Kquipment as hereinbefore provided; 
and the Railroad covenants and iigrees to pay to the Trustee (or, 
in the case of taxes, to the proper taxing authority), in such coin 
or currency of the United States of America as at the time of pay­
ment shall be legal tender for the payment of pubhc and private 
debts, rent which shall be sulficienl to pay and discharge the follow­
ing items, when and as the same shall become due and payable 
(whether or not any of such items shall become due and payable prior 
to the deliverj' and lease to the Railroad of any of the Trust Bquip­
ment) : 

(A) The Bailroad shall pay to the Trustee, as heremafter pro­
vided, as advance rental hereunder, sums which in the aggre­
gate shall be equal to the difference between the aggregate Cost 
of the Trust Equipment (other than Trust Equipment subjected 
hereto pursuant to Section 4.9 hereof) and the portion of such 
Cost to be provided out of the net proceeds (excluding premium 
and accrued dividends, if any) of the sale of the Trust Certifi­
cates, the intention being that, when all such Trust Equipment 
shall have l)cen delivered to the Railroad as agent for the Trus­
tee, the Bailroad shall have paid or shall pay to the Trustee 
as advance rental hereunder, a sum equal to the amount by which 
the aggregate Cost of such Ti'ust Equipment exceeds such net 
proceeds of the sale of the Trust Certificates, The Bailroad 
agrees to pay such advance rental as follows: 

(1) At the time of issue of the Trust Certificates a sum 
which, when added to such net proceeds of the sale of the 
Trust Certificates deposited with the Trustee, will make the 
total sum deposited equal to the principal amount of the 
Trust Certificates issued; and 
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(2) Upon dehvery of any of such Trust Equipment a sum 
equal to the portion of the Cost of such delivered Trust 
Equipment not paid out of Deposited Cash as provided for 
in Section 3,2 hereof, but not less than 20% of such Cost. 

(B) In addition to such advance rental the Bailroad shall pay 
to the Trustee, as hereinafter provided, as rental for the Trust 
Equipment, and whether or not at the time any thereof shall 
have been delivered to the Bailroad, the following: 

(1) (a) The necessary and reasonable expenses of the trust 
hereby created, including compensation and expenses pro­
vided for herein, (b) an amount equal to any expenses in­
curred or loss of principal (including interest accrued there­
upon at time of purchase) in connection with any purchase, 
sale or redemption by the Trustee of Government Securities, 
and (c) any sums which shall be required to be paid to the 
Trustee pursuant to the provisions of the last paragraph of 
Section 3,4; 

(2) Any and all taxes, assessments and governmental 
charges upon or on account of the income or property of the 
trust, or of this Agreement, which the Trustee as such may 
be required to pay; 

(3) (a) The amounts of the dividends payable on the 
Trust Certificates, when and as the same shall become pay­
able, and (b) interest at the dividend rate from the due date, 
upon the amount of any installments of rental payable under 
this subparagraph (3) and the following subparagraph (4) 
which shall not be paid when due, to the extent legally en­
forceable; and 

(4) The principal of the Trust Certificates, when and as 
the same shall become paj^able, whether upon the respective 
stated dates of maturity thereof, or otherwise under the pro­
visions thereof or of this Agpreement. 

Nothing herein or in the Trust Certificates contained shall be 
deemed to impose on the Trustee or on the Bailroad any obUgation 
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to pay to the holder of any Trust Certificate or dividend warrant any 
tax, assessment or governmental charge required by any present or 
future law of the United States of America or of any state, county, 
municipality or other taxing authority thereof to be paid in behalf of, 
or withheld from the amount payable to, the holder of any Trust 
Certificate or dividend warrant. 

The Railroad shall not l>e required to pay any tax, assessment or 
governmental charge so long as it shall in good faith and by appro­
priate legal proceedings contest the validity thereof, unless in the 
judgment of the Trustee the rights or interests of the Trustee or of 
the holders of the Trust Certificates or di\'idend warrants may be ma­
terially endangered thereby. 

SECTION 4.5. At the termination of the lease contained herein aud 
after all pajinents due or to become due from the Railroad hereunder 
shall have been completed and fully made to the Trustee (1) such 
payments shall be apphed and treated as purchase money and as the 
full purchase price of the Trust I'jquipment, (2) any moneys remain­
ing in the hands of the Trustee after providing for all outstanding 
Trust Certificates and dividend warrants and after paying the reason­
able expenses and compensation of the Trustee shall be paid to the 
Railroad, (3) title to all the Trust Kquipment shall vest in the Rail­
road and (4) the Trustee shall execute for record in public offices, at 
the expense of the Railroad, such instrument or instruments in writing 
as reasonably sliall be requested by the Railroad in order to make 
clear upon public records the title of the Railroad to all the Trust 
Equipment under the laws of any jurisdiction; provided, however, 
that until that time title to the Trust l']quipment shall not pass to or 
vest in the Railroad, but title to and oAviiership of all the Trust 
Equipment shall l>e and remain in the Trustee, notwithstanding the 
delivery of the Trust l](iuii)ment to the Railroad and its possession 
and use thereof. 

SECTION 4.6, The Railroad agrees that at or before the delivery 
to the Railroad of each unit of the Trust Equipment, there shall be 
plainly, distinctly, permanently and conspicuously placed and fastened 
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upon each side of such unit a metal plate bearing the words shown in 
Item 3 of Schedule A hereto, or such words shall be otherwise plainly, 
distinctly, permanently and conspicuously marked on each side of 
such unit, in either case in letters not less than one-half inch in height. 
Such plates or marks shall be such as to be readily visible and as to 
indicate plainly the Trustee's ownership of each unit of the Trust 
Equipment, In case, prior to the termination of the lease contained 
herein, any of such plates or marks shall at any time be removed, 
defaced or destroyed, the Bailroad shall immediately cause the same 
to be restored or replaced. The Bailroad shall not change or permit 
to be changed the numbers of any of the Trust Equipment (or any 
numbers which may have been substituted as herein provided) except 
in accordance with a statement of new numbers to be substituted 
therefor which previously shall have been filed with the Trustee by 
the Bailroad. 

The Trust Equipment may be lettered "TEXAS AND PACIFIC BAIL-

WAY", "TEXAS AND PACIFIC LINES", " T & P " or with the name, in­
signia, emblem or initials of any Affiliate which, as hereinafter pro­
vided, is permitted to use the Equipment, or in some other appropriate 
manner, for convenience of identification of the leasehold interest of 
the Bailroad therein. During the continuance of the lease provided for 
herein, the Bailroad shall not allow the name of any person, associa­
tion or corporation to be placed on any of the Trust Equipment as a 
designation which might be interpreted as a claim of ownership 
thereof by the Bailroad or by any person, association or corporation 
other than the Trustee. 

SECTION 4,7, The Bailroad agrees that it vnll maintain and keep 
all the Trust Equipment in good order and proper repair at its own 
cost and expense, unless and until worn out, unsuitable for use, lost 
or destroyed. The rights and remedies of the Trustee to enforce or to 
recover any of the rental payments shall not be affected by reason 
of such wearing out, unsuitableness for use, loss or destruction. 

Whenever any of the Trust Equipment shall be worn out, lost or 
destroyed or become unsuitable for use, the Bailroad shall deUver 
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to the Trustee an Officer'.•« Certificate describing such Trust Equip­
ment and stating the Fair Value thereof and shall either (a) deposit 
with the Trustee an amount in cash equal to such Fair Value or (b) 
cause to be transferI'ed to the Trustee additional Equipment (which 
term, for purposes of Equipment acquired with moneys deposited 
pursuant to this Section 4.7 and Section 4.9 hereof only, shall mean 
any standard-gauge raihoad equipment, other than passenger equip­
ment or work equipment, first put into use on or after the date of this 
Agreement), free from all liens, security interests and other encum­
brances (other than those which Imve been duly subordinated to the 
Trustee's rights in such equipment), of a Fair Value at least equal to 
the Fair Value of such Trust Equipment so wora out, lost or destroyed 
or misuitable for use, and deliver to the Trustee, in respect of such 
additional Equipment, certificates, bills of sale and Opinions of Coun­
sel comparable to those provided in Section 3.4 hereof, and, in addi­
tion, an Officer's Certificate descriJjing such additional Equipment 
and stating the Cost and Fair Value tiiereof. Fair Value of Trust 
Equipment shall be determined as of the date when such Trust Equip­
ment was worn out, lost or destroyed or became unsuitable for use. 
Cash deposited with the Trustee pursuant to this Section 4,7 shall be 
held and applied as provided in Section 4,9 hereof. 

The Bailroad covenants imd agi-eos to fumish to the Trustee, when­
ever required by tho Trustee, and at least once in every calendar 
year following the calendar year in which the first delivery of any of 
the Trust Equipment occurs and during the continuance of the lease 
contained herein, an Ollicer's Certificate stating (1) the amount, de­
scription and numbers of the Trust Equipment then covered hereby 
and showing the Trust Equipment then in actual service, (2) the 
amount, description and iimiibers of all Trust Equipment that may 
have become worn out, or that may have become unsuitable for use 
or lost or destroyed by accident or otherwise since tho date of the last 
preceding statement, and (3) the amount, description and numbers 
of all Trust Equipment then undergoing repairs, other than running 
repairs, or then withdrawn from use for such repairs, and stating that 
all the Trust Equipment repainted or repaired since the date of the 
last preceding statement is plated or marked as required by Section 
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4,6 hereof. The Trustee, by its agents, shall have the right once in 
each calendar year, but shall be under no duty, to inspect, at the 
expense of the Bailroad, the Trust Equipment, and the Bailroad cove­
nants in that event to fumish to the Trustee all reasonable facilities 
for the making of such inspection. 

SECTION 4,8. The Bailroad, so long as it is not in default hereunder, 
shall be entitled to the possession of the Trust Bquipment from and 
after deUvery thereof to the Bailroad, and the use thereof upon the 
lines of railroad owned or operated by the Bailroad (either alone or 
jointly with another) or by any Affiliate or upon Unes over which the 
Bailroad or any Affiliate shall have trackage or other operating rights, 
and the Bailroad shall also be entitled to permit the use of the Trust 
Bquipment upon other carriers in the usual interchange of traffic and 
upon carriers over which through or run-through service may from 
time to time be afforded, but only upon and subject to all the terms 
and conditions of this Agreement. 

Except as otherwise provided in this Section 4,8, the Bailroad shall 
not without first obtaining the written consent of the Trustee, assign 
or transfer its rights hereunder, or transfer or sublet the Trust 
Bquipment or any part thereof, except to responsible railroads or in­
dustries for a term not exceeding one year or to an Affiliate, and then 
subject in all respects to the rights and remedies of the Trustee 
hereunder, or part with the possession of, or suffer or allow to pass 
out of its possession or control, any of the Trust Equipment. An 
assignment or transfer to a railroad company or other purchaser 
which shall acquire all or substantially all the lines of railroad of the 
Bailroad, and which, by execution of an appropriate instrument satis­
factory to the Trustee, shall assume and agree to perform each of 
and all the obligations and covenants of the Bailroad hereunder and 
under the guaranty endorsed on the Trust Certificates, shall not be 
deemed a breach of this covenant. The appointment of a receiver or 
receivers in equity or reorganization or a trustee or trustees in bank­
ruptcy or reorganization for the Bailroad or for its property shall not 
be deemed an imauthorized assignment if, prior to any action by the 
Trustee to exercise the remedies herein provided, such receiver or re-
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ceivers or trustee or trustees shall be discharged or such receiver or 
receivers or trustee or trustees fihall, pursuant to court order or de­
cree, in writing duly assmiie and agree to pay or perform each of and 
all the obligations and covenants of the Kailroad hereunder and under 
the guaranty endorsed on the Trust Certificates, in such manner that 
such obligations shall have the same status as obligations incurred 
by such receiver or receivers or trustee or trustees. The Trustee shall 
have the right to declare the lease contained herein terminated in case 
of any unauthorized assignment or transfer of its rights hereunder or 
in case of any unauthorized transfer or sublease of any of the Trust 
Equipment, The election of Ihe Trustee to terminate the lease con­
tained herein shall have the same elVecl as the retaking of the Trust 
Equipment by the Trustee as hereinafter provided. 

SECTION 4.9, Any units of the Trust Kquipment which shall have 
become worn out or unsuitable in any respect for the use of the Bail­
road may be released, and it is hereby mutually agi'eed that at any 
time hereafter until title thereto shall liecome vested in the Bailroad 
tho Trustee will release any such units of the Trust Equipment upon 
the filing with it of a Bequest aud an Officer's Certificate which shall 
describe such units, shall state that thov have become worn out or 
unsuitable for the use of the Bailroad, shall state the selling price 
thereof, and shall specify the Cost and the then Fair Value thereof. 
No such release shall be made unless and until the Railroad shall 
have paid to the Trustee an amount equal to such selling price or 
Fair \'alue, whichever shall be greater. 

Any moneys paid to the Trustee pursuant to this Section 4,9 or 
Section 4.7 hereof or the last paragraph of Section 3,4 hereof (all 
such moneys being herein called Replacement Funds) shall be re­
ceived and held by the Trustee in trust hereunder pending delivery 
of additional Equipment. Upon the filing with it of a Bequest and 
an Officer's Certificate which shall specify the kind and number of 
units of Equipment to be purchased and the Cost thereof, Beplace-
ment Funds shall, upon receipt by the Trustee of certificates, bills of 
sale and Opinions of Counsel comparable to those provided in Sec­
tion 3,4 hereof, be applied to the purchase of such Equipment, 
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SECTION 4,10. The Bailroad covenants and agrees to indemnify the 
Trustee against any and all claims arising out of or connected with 
the ownership or use of any of the Trust Equipment, and particularly 
against any and all claims arising out of the use of any patented 
inventions in and about the Trust Equipment, and to comply in all 
respects with the laws of the United States of America and of all 
the states in which the Trust Equipment, or any thereof, may be 
operated, and with all la^vful acts, rules, regulations and orders of 
the Interstate Commerce Commission and of all other commissions, 
boards and other legislative, executive, administrative or judicial 
bodies or officers having power to regulate or supervise any of the 
Trust Bquipment, including mthout limitation all lawful acts, rules, 
regulations and orders of any body having competent jurisdiction 
relating to automatic coupler devices or attachments, air brakes or 
other appliances; provided, however, that the Bailroad may in good 
faith contest the vaUdity of any such law, act, rule, regulation or 
order, or the application thereof to the Trust Bquipment or any part 
thereof, in any reasonable manner which will not in the judgment of 
the Trustee materially endanger the rights or interest of the Trustee 
or of the holders of the Trust Certificates or dividend warrants. 
The Bailroad shall not be relieved from any of its obligations here­
under by reason of the assertion or enforcement of any such claims 
or the commencement or prosecution of any litigation in respect 
thereof. 

ABTICLE V. 

BEMEDIES IN EVENT OF DEFAULT, 

SECTION 5,1, The Bailroad covenants and agrees that in case 

(a) the Bailroad shall default in the payment of any part of the 
rental payable hereunder (including advance rental) for more 
than 30 days after the same shall have become due and payable, or 

(b) the Bailroad shall make or suffer any unauthorized assign­
ment or transfer of its rights hereunder or shall make any un-
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authorized transfer or sublease of any of the Trust Equipment 
or, except as herein authorized, shall part with the possession of 
any of the Trust Equipment, and shall fail or refuse either to 
cause such assignment or transfer or sublease to be cancelled by 
agreement of all parties ha\ing any mterest therein and recover 
possession of such Trust Kquipment within 30 days after the 
Trustee shall have demanded in writing such cancellation and 
recovery of posses.sion, or within said 30 da>s to deposit with 
the Trustee a sum in cash equal to the Fair Value of the Trust 
Equipment so assigned or transferred or subleased or the posses­
sion of which shall have been parted with otherwise than as 
herein authorized (any sum so deposited to be returned to the 
Railroad upon the cancellation of such assignment, transfer or 
sublease and the recovery of possession by the Railroad of such 
Trust Equipment), or 

(c) the Railroad shall, for nioi'e than 90 days after the Trustee 
shall have demanded in writing [terformance thereof, fail or re­
fuse to comply with any other of the tenns and covenants hereof 
on its part to be kept and performed, or to make provision satis­
factory to the Trustee for such compliance, 

then, in any such case (herein sometimes called an event of default), 
the Trustee in its discretion may, and upon the written request of the 
holders of not less than 25%- in principal amount of the then outstand­
ing Trust Certificates shall, by notice in writing delivered to the 
Railroad, declare to be due and payable forthwith the entire amount 
of the rentals (including any unpaid advance rental, but not in­
cluding rentals required for the i)aynieut of dividends accruing after 
the date of such declaration) payable by the Railroad as set forth in 
Section 4.4 hereof and not theretofore paid. Thereupon the entire 
amomit of such rentals shall forthwith become and shall be due and 
payable immediately wilhoul further demand, together with interest 
at the dividend rate, to the e.xtent legally enforceable, on any por­
tion thereof overdue; and the Tru.«tee shall be entitled to recover 
judgment for the total amount so becoming payable by the Railroad, 
together with interest thereon at the dividend rate, to tho extent 
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legally enforceable, and to collect such judgment out of any property 
of the Railroad wherever situated. 

In addition, in case one or more events of default shall happen, 
the Trustee in its discretion may, and upon the written request of 
the holders of not less than 25% in principal amount of the then out­
standing Trust Certificates shall, by notice in writing delivered to 
the Railroad, declare the principal of all the Trust Certificates then 
outstanding to be due and payable and thereupon the same shall be­
come and be immediately due and payable. 

SECTION 5.2. In case of the happening of any event of default, the 
Trustee may by its agents enter upon the Railroad and premises of 
the Railroad and of any AffiUate and take possession of all or any part 
of the Trust Equipment and withdraw the same from the Bailroad 
and such premises, retaining all payments which up to that time may 
have been made on account of rental for the Trust Bquipment and 
otherwise, and shall be entitled to collect, receive and retain all unpaid 
per diem mileage or other charges of any kind earned by the Trust 
Bquipment or any part thereof, and may lease the Trust Bquipment 
or any part thereof, or with or without retaking possession thereof 
(but only after declaring due and payable the entire amount of rentals 
payable by the Bailroad as provided in Section 5.1 hereof) may sell 
the same or any part thereof, free from any and all claims of the 
Bailroad at law or in equity, in one lot and as an entirety, or in sepa­
rate lots, insofar as may be necessary to perform and fulfill the trust 
hereunder, at pubUc or private sale, for cash or upon credit, in its 
discretion, and may proceed otherwise to enforce its rights and the 
rights of the holders of interests hereunder in the manner herein 
provided. Upon any such sale, the Trustee itself may bid for the 
property offered for sale or any part thereof. Any such sale may be 
held or conducted at such place and at such time as the Trustee may 
specify, or as may be required by law, and without gathering at the 
place of sale the Trust Equipment to be sold, and in general in such 
manner as the Trustee may determine, but so that the Bailroad may 
and shall have a reasonable opportunity to bid at any such sale. Upon 
such taking possession or withdrawal or lease or sale of the Trust 
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Equipment, the Bailroad shall cease to have any rights or remedies 
in respect of the Trust Equipment hereunder, and all such rights and 
remedies shall be deemed thenceforth to have been waived and sur­
rendered by the Bailroad, and no payments theretofore made by the 
Bailroad for the rent or use of the Trust Equipment or any of it shall, 
in case of the happening of any event of default and such taking 
possession, withdrawal, lease or sale by the Trustee, give to the 
Bailroad any legal or equitable interest or title in or to the Trust 
Equipment or any of it or any cause or right of action at law or in 
equity in respect of the Trust Equipment against the Trustee or the 
holders of interests hereunder. No such taking possession, with­
drawal, lease or sale of the Trust liiquipment by the Trustee shall be 
a bar to the recovery by the Trustee from the Bailroad of rentals 
then or thereafter due and payable, and the Railroad shall be and 
remain liable for the same until such siuns sliall have been realized 
as, with the proceeds of the lease or sale of the Trust Equipment, 
shall bo sufficient for the discharge and payment in full of all the 
items mentioned in Section 4.4 hereof (other than dividends or in­
terest not then accrued), whether or not they shall have then matured. 
The holders of a majority in principal amoimt of the then outstand­
ing Trust Certificates shall have the right from time to time to direct 
which of the proceedings above provided for shall be taken for the 
enforcement of the remedies contained herein. 

SECTION 5,3, If, in case of the liappening of any event of default, 
the Trustee shall exercise any of the powers conferred upon it bj' 
Sections 5,1 and 5.2 hereof, all payments made by the Railroad to the 
Trustee hereunder after such event of default, and the proceeds of 
any judgment collected hereunder from the Bailroad by the Trustee, 
and the proceeds of every sale or lea>e by the Trustee of any of the 
Trust Equipment, together with any other sums which may then be 
held by the Trustee under any of the ])rovisions hereof (other than 
sums held in trust for the payment of specific Trust Certificates 
and/or dividend wan-ants), shall be a]»plie(l hy the Trustee to the 
payment in the followhig ordei- of priority: (a) of all proper charges, 
expenses or advances made or incurred by the Trustee in accordance 
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with the provisions hereof, and (b) of the dividends then due, with 
interest on overdue dividends at the dividend rate to the extent 
legally enforceable, and of the principal of all the outstanding Trust 
Certificates, with interest thereon at the dividend rate to the extent 
legally enforceable, from the last preceding dividend date, whether 
such Trust Certificates shall have then matured by their terms or not, 
all such payments to be in full of such proceeds shall be sufficient, and 
if not sufficient, then pro rata without preference between principal 
and dividends. 

After all such payments shall have been made in full, the title to 
any of the Trust Bquipment remaining unsold shall be conveyed by 
the Trustee to the Bailroad free from any further liabihties or obliga­
tions to the Trustee hereunder. If after applying all such sums of 
money realized by the Trustee as aforesaid there shall remain any 
amount due to the Trustee under the provisions hereof, the Bailroad 
agrees to pay the amount of such deficit to the Trustee. If after ap­
plying as aforesaid the sums of money reaUzed by the Trustee there 
shall remain a surplus in the possession of the Trustee, such surplus 
shall be paid to the Bailroad. 

SECTION 5.4. If at any time after the principal of all the Trust 
Certificates shall have been declared and become due and payable or 
if at any time after the entire amount of rentals shall have been 
declared and become due and payable, all as in Section 5.1 hereof 
provided, but before the date for payment of the last installment of 
principal of the Trust Certificates, all arrears of rent (with interest 
at the dividend rate upon any overdue installments to the extent 
legally enforceable), the reasonable expenses and compensation of 
the Trustee, together with all expenses of the trust occasioned by 
the Bailroad's default, and all other sums which shall have become 
due and payable by the Bailroad hereunder (other than the principal 
of Trust Certificates and any other rental installments which shall not 
at the time have matured according to their terms) shall be paid by 
the Bailroad before any sale or lease by the Trustee of any of the 
Trust Equipment, and every other default in the observance or per­
formance of any covenant or condition hereof shall be made good or 
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secured to the satisfaction of the Trustee, or provision deemed by the 
Trustee to be adequate shall be made therefor, then, and in every such 
case, the Trustee, in its discretion may, and upon the written request 
of the holders of a majority in principal amount of the Trust Cer­
tificates then outstanding and whicii shall not liave matured (other 
than by declaration) according to their terms shall, by written notice 
to the Bailroad waive the default by reason of which there shall have 
been such declaration or declarations and the cousefpiences of such de­
fault, but no such waiver shall extend to or affect any subsequent 
default or impair any right consequent thereon. 

SECTION 5,5, No retaking of possession of the Trust Equipment by 
the Trustee, nor any withdrawal, lease or sale thereof, nor any action 
or failure or omission to act against the Bailroad or in respect of the 
Trust Equipment on the part of the Trustee or on the part of the 
holder of any Trust Certificate or dividend warrant, nor any delay 
or indulgence granted to the Kailroad by the Trustee or by any such 
holder, shaU affect the obligations of the Railroad hereunder or the 
obUgations of the Railroad under the guaranty endorsed on the Trust 
Certificates. The Railroad hereby waives presentation and demand 
in respect of any of the Trust (.'ertificates and dividend warrants and 
waives notice of presentation, of demand and of any default in the 
paj'mont of the principal of and dividends on the Trust Certificates. 

SECTION 5.6. In case the Trustee shall demand possession of the 
Trust Equipment pursuant to the provisions hereof and shall reason­
ably designate a point or points upon the railroad of the Railroad 
or of any Affiliate for the delivery of the Trust Equipment to it, the 
Railroad shall at its own expense forthwith and in the usual manner 
cause the Trust Equipment to be moved to such point or points on 
such railroads as shall be designated by the Ti-ustee and shall there 
deliver or cause to be delivered the same to the Trustee, or the Trus­
tee may at its option keep the Trust Equipment on any of the lines 
of railroad or premises of the Railroad or of any Affiliate until the 
Trustee shall have leased, sold or otherwise disposed of the same, 
and for such purpose the Railroad agrees to furnish without charge 
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for rent or storage the necessary facilities at any convenient point 
or points selected by the Trustee. It is hereby expressly covenanted 
and agreed that the performance of this covenant is of the essence 
of this Agreement and that, upon application to any court having 
jurisdiction in the premises, the Trustee shall be entitled to a decree 
against the Railroad requiring the specific performance thereof, 

•SECTION 5,7. The remedies in this Agreement provided in favor of 
the Trustee and the holders of the Trust Certificates or dividend 
warrants, or any of them, shall not be deemed exclusive, but shall be 
cumulative, and shaU be in addition to all other remedies in their 
favor existing at law or in equity. 

ABTICLE VL 

ADDITIONAL COVENANTS AND AGREEMENTS BY THE BAILROAD 

SECTION 6.1. The Bailroad hereby covenants and agrees to make 
payment of the reasonable expenses and compensation of the Trustee, 
and of all taxes, assessments and governmental charges herein men­
tioned for which the Trustee, as such, may be liable and of the rentals 
and of the other amounts provided for herein. 

SECTION 6,2. The Bailroad covenants, agrees and guarantees that 
the holder of each of the Trust Certificates shall be paid the principal 
sum thereof, in such coin or currency of the United States of America 
as at the time of payment shall be legal tender for the payment of 
pubUc and private debts, when and as the same shall become due and 
payable, in accordance with the provisions thereof and of this Agree­
ment (and, if not so paid, with interest thereon at the dividend rate 
to the extent legally enforceable), and shall be paid dividends thereon 
in Uke money at the rate specified in the Trust Certificates, at the 
times and place and otherwise as expressed in the Trust Certificates 
and in the dividend warrants (and, if not so paid, with interest 
thereon at the dividend rate to the extent legally enforceable); and the 
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Bailroad further covenants aud agrce.^ to endorse upon each of the 
Trust Certificates, at or before the issuance and delivery thereof by 
the Trustee, its guaranty of the prompt payment of tho principal 
thereof and of the dividends thereon, in sul>stantially the forms here­
inbefore set forth. Said guaranty so endorsed shall be signed in 
the name and on behalf of the Kailroad by the facsimile signature 
of its President or one of its Vice Presidents, In case any officer 
of tho Railroad whose signature shall appear on said guaranty shall 
cease to be such officer before the Trust Certificates shall liave been 
issued and delivered hy the Trustee, or shall not have been acting in 
such capacity on the dale of the Ti'ust Certificates, such guaranty 
shaU nevertheless be as effective and binding upon the Bailroad as 
though the person who .signed said guaranty had not ceased to be 
such officer. 

SECTION 6,3. The Bailroad covenants and agrees that it will pay 
and discharge, or cause to be paid and discharged, or make adequate 
provisions for the satisfaction or discharge of, any debt, tax, charge, 
assessment, obligation or claim which if unpaid might become a Uen, 
security interest or charge upon or against anj' of the Trust Equip­
ment, except upon the leasehold interest of the Railroad therein; but 
this proWsion shall not require tlie pa\'ment of any such debt, tax, 
charge, assessment, obligation or claim so long as the validity thereof 
shall be contested in good faith and ]>y appropriate legal proceedings, 
imless such contest will in the judgment of the Trustee materially en­
danger the rights or interests of the Trustee or of the holders of the 
Trust Certificates. 

SECTION 6.4, The Railroad covenants and agrees to pay the ex­
penses incident to the preparation and execution of the Trust Certifi­
cates and dividend warrants to he issued hereunder, or connected with 
the preparation, execution, recording and filing hereof and of any 
instruments executed under the provisions hereof with respect to the 
Trust E(iuipment. The Kailroad with all convenient speed will cause 
this Agreement and aU supplements hereto and all statements of 
new numbers of any of the Trust Equipment to be duly filed and 
recorded with the Interstate Commerce Commission in accordance 
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with Section 20c of the Interstate Commerce Act, The Bailroad will 
from time to time do and perform any other act and will execute, 
acknowledge, deUver, file, register and record any and all further in­
struments required by law or reasonably requested by the Trustee 
for the purposes of proper protection of the title of the Trustee and 
the rights of the holders of the Trust Certificates and of fully carry­
ing out and effectuating this Agreement and the intent hereof; and 
the Bailroad will promptly fumish to the Trustee certificates or other 
evidences of fiUng and recording pursuant to the last preceding sen­
tence, and of any other such filing, registration and recording, and an 
Opinion or Opinions of Counsel with respect thereto. 

SECTION 6.5. The Bailroad covenants and agrees from time to time 
to do aU such acts and execute all such instruments of further assur­
ance as shall be reasonably requested by the Trustee for the purpose 
of fuUy carrying out and effectuating this Agreement and the intent 
hereof. 

SECTION 6,6, The Bailroad covenants that it will make payment 
of the rentals on account of the Trust Equipment as provided in this 
Agreement notwithstanding that any of the Trust Certificates and/or 
dividend warrants shaU have been acquired by the Bailroad or shall 
not have been presented for payment. 

ABTICLE VII, 

THE TRUSTEE. 

SECTION 7,1. The Trustee hereby accepts the trusts imposed upon 
it by this Agreement, and covenants and agrees to perform the same 
as herein expressed. 

SECTION 7.2. The Trustee covenants and agrees to apply and dis­
tribute the rentals received by it under Section 4.4(B) hereof when 
and as the same shall be received, and to the extent that such rentals 
shaU be sufficient therefor, for the purposes specified in Section 4.4(B). 
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SECTION 7,3, The Trustee shall cause to be kept at its Principal 
Office, books for the registration and ii-ansfer of the Trust Certifi­
cates; and upon presentation for such purpose the Trustee wiU regis­
ter or cause to be registered as hereinbefore provided, under such 
reasonable regulations as it may pres<;ribe, any of the Trust Cer­
tificates, but not the dividend wan-ants, if any, appertaining thereto. 

SECTION 7.4. The Trustee shall not be required to undertake any 
act or duty in the way of insuring, taking care of or taking possession 
of the Trust Equipment oi' to undertake any other act or duty under 
this Agreement until fully indenmified ]>y the Railroad or by one or 
more of the holders of the Trust Certificates against all Uability and 
expenses. The Trustee shall not be responsible for the fiUng or re­
cording or refiling or rerecording of this Agreement or of any supple­
ment hereto or of any statement of new numbers of the Trust Equip­
ment, The Trustee may issue and deliver Trust Certificates in 
advance of such filing or recording, in accepting delivery of and mak­
ing payment for the Trust Equipment hereunder, or in acecpting any 
cash payable hereimder in respect of Trust Equipment, the Trustee 
may rely upon and sliall be fully protected by the documents to be 
furnished to it under Section 3.4, 4.7 or 4,9 hereof, as the case may 
be, and shaU not be required to make any further investigation of or 
inquiry concerning the matters covered thereby. 

SECTION 7.5. The Trustee sliall l>e under no obUgation to take any 
action for the execution or enforcement of the trust hereby created 
unless requested thereunto in writing by the holders of not less than 
25% in principal amount of the then outstanding Trust Certificates 
and unless indemnified to its satisfaction against expense aud liability 
with respect thereto, and unless also furnished with proof satisfactory 
to it as to the OAvnership of the Trust Certificates in respect of which 
any such request may bo made; but this provision, in the absence of 
such request, shall not affect any discretion herein given to the Trus­
tee to determine whether it shall take action in respect of any default 
hereunder or what action it shall take. 

SECTION 7.6, No holder of any Trust Certificate or dividend war­
rant shall have any right to institute any suit, action or proceeding 
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for the execution and enforcement of the trust hereby created unless, 
after the aforesaid request in •writing by the holders of not less than 
25% in principal amount of the then outstanding Trust Certificates 
shall have been made to the Trustee, and after indemnity satisfactory 
to it shall have been provided, and after 90 days shall have elapsed 
after receipt by the Trustee of such request, it shall decUne, fail or 
neglect to institute any proceedings pursuant thereto. Neither the 
provisions of this Section 7.6 nor the provisions of Section 7,5 hereof 
shaU affect or Umit in any way the obUgations of the Railroad under 
its guaranty hereinabove provided or the rights of the holders of 
Trust Certificates or dividend warrants to institute suit for the en­
forcement of payments due under said guaranty in respect of the 
Trust Certificates or dividend warrants. 

SECTION 7.7. The Trustee may for all purposes conclusively assume 
that the Bailroad is not in default under the terms hereof until noti­
fied in writing to the contrary by the holders of at least 10% in prin­
cipal amount of the then outstanding Trust Certificates, which notice 
shall distinctly specify the event of default desired to be brought to 
the attention of the Trustee. As to any fact or matter the manner of 
determining which is not specifically prescribed herein, the Trustee 
may for all purposes rely upon an Officer's Certificate as to such fact 
or matter. The Trustee shall not incur any UabiUty to anyone in 
relying conclusively, and in acting upon any notice, consent, order, 
certificate, warrant or other paper or instrument beUeved by it to 
be genuine or authentic and to be signed by the proper party or 
parties. 

SECTION 7,8. Any money at any time paid to or held by the Trustee 
hereunder until paid out by the Trustee as herein provided may be 
carried by the Trustee on deposit with itself. 

At any time and from time to time, if at the time there shall be no 
default under the terms of this Agreement or of any supplement 
hereto, the Trustee, on Bequest, shall invest and reinvest Deposited 
Cash and Beplacement Funds held by it in Government Securities, at 
such prices, including any premium and accrued interest, as are set 
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forth in such Bequest, such Government Securities to be held by the 
Trustee in trust for the benefit of the lioldors of the Trust Certificates 
and dividend warrants. 

The Trustee shall, on Request, or the Trustee may, in the event 
funds are required for payment against delivery of any Equipment, 
sell such Government Securities, or any portion thereof, and restore 
to Deposited Cash or Replacement Funds, as the case may be, the 
proceeds of any such sale up to the amount paid for such Government 
Securities, including accrued interest. 

The Trustee shaU restore to Deposited Cash or Beplacement Funds, 
as the case may be, out of rentals received by it for that purpose un­
der the provisions of Section 4.4 (B) (1) hereof, an amount equal to 
any expenses incurred in connection w ith any piu'chase or sale of Gov­
ernment Securities and also an amount equal to any loss of principal 
incident to the sale or redemption of any Government Securities for a 
sum less than the amount paid therefor, including accrued interest. 
The Railroad, if not in default under the terms hereof or any supple­
ment hereto, shall bo entitled to receive any profit which may be 
reaUzed from any sale or redemption of Government Securities or any 
portion thereof. 

SECTION 7.9, The Trustee shall not be hable to anyone for any 
delay in the delivery of any of the Trust Equipment, or for any de­
fault on the part of the manufacturers thereof or of the Kailroad, or 
for any defect in any of the Trust Kquipment or in the title thereto, 
nor shall anything herein be construed as a warranty on the part of 
the Trustee in respect thereof or as a representation in respect of the 
value thereof or the title thereto. 

The Trustee may perfonn its powers and duties hereunder by or 
through such attorneys, agents and ser\'ants as it shall appoint, and 
shall be entitled to rely upon the advice of counsel (who may be comi-
sel to the Railroad), and shall be answerable for only its own acts, 
negUgence and wilful defaults and not for the default or misconduct 
of any attorney, agent or servant appointed by it with reasonable 



— 40 — 

care. The Trustee shall not be responsible in any way for the recitals 
herein contained or for the execution or validity of this Agreement 
or the Trust Certificates (except for its own execution thereof), or 
for the guaranty by the Bailroad, or for any mistake of fact or law. 

The Trustee shall be entitled to receive payment of aU its rea­
sonable expenses and disbursements hereunder, including reasonable 
counsel fees, and to receive reasonable compensation for all services 
rendered by it in the execution of the trust hereby created, all of 
which shaU be paid by the Bailroad. 

The Trustee in its individual capacity may own, hold and dispose 
of Trust Certificates and dividend warrants with the same rights 
which it would have if it were not Trustee. 

Any moneys at any time held by the Trustee hereunder shall, until 
paid out or invested by the Trustee as herein provided, be held by 
it in trust as herein provided for the benefit of the holders of the 
Trust Certificates and dividend warrants. 

SECTION 7.10. If at any time the Trustee or any successor to it in 
the trust hereby created shaU desire to divest itself of title to the 
Trust Bquipment, and to terminate its duties and obUgations and 
rights hereunder and under the Trust Certificates, it shall so notify 
the Bailroad in writing, and the Bailroad shall thereupon designate 
in writing to the Trustee a bank or trust company, quaUfied as below 
specified, to serve until a successor is appointed by the holders of 
Trust Certificates as hereinafter provided, to which may be assigned 
the entire right, title and interest of the Trustee or such successor in 
the Trust Equipment, and in which may be vested the rights, powers, 
duties and obligations of the Trustee hereunder and under the Trust 
Certificates, Upon the transfer and delivery of all moneys and Trust 
Equipment held by the retiring trustee, and the execution by the 
retiring trustee of such instruments of transfer as may be reasonably 
requested by the successor trustee, and upon acceptance by the suc­
cessor trustee of the assignment and of the trust, the retiring trustee 
shall be relieved and discharged of all the title, rights, powers, duties 
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and obligations of the trust hereunder and under the Trust Certifi­
cates, and the same .shall become vested in such successor trustee, and 
every provision hereof applicable to tho retiring trustee shall apply to 
such successor trustee with Uke effect as if such successor trustee had 
been originally named herein in the place and stead of the retiring 
trustee. In the event that the Railroad shall fail to designate such 
a successor trustee by instrument in writing delivered to the retiring 
trustee within two weeks from the time of receiving such notice in 
writing from the retiring trustee, the retiring trustee may thereupon 
designate such successor trustee. The foregoing provisions are, how­
ever, subject to the right of the holders of the majority in principal 
amount of the then outstanding Trust Certificates by an instrument 
in writing to appoint any successor trustee, if such appointment is 
made within one year from the date of the giving of such notice to 
the Bailroad. The Bailroad shall execute all writings recognizing the 
transfer of title as aforesaid and all instruments of further assur­
ance or otherwise as reasonably may be requested by the successor 
trustee in the premises, and Avill do and perform any and all acts 
necessary to estabUsh and maintain the title and rights of the succes­
sor trustee in and to the Trust Equipment. Every successor trustee 
shall be a national bank or a trust company doing business in the 
Borough of Manhattan, City and State of New York, having a capital 
and surplus aggregating at least $5,000,000, if there be such national 
bank or trust company willing and able to accept the trust upon rea­
sonable and customary terms and duly qualified to act as such trustee. 

SECTION 7.11, Any corporation resulting from any merger or con­
solidation to which the Trustee oi- any successor to it shall be a partj', 
or any corporation in any manner succeeding to all or substantially 
all the business of the Trustee or any successor trustee, provided 
such corporation shall meet the requirements of the last sentence of 
Section 7.10 hereof, shall be the successor trustee hereimder without 
the execution or filing of any pajjei- oi- any further act on the part 
of any of the parties hereto, anything herein to the contrary notAvith-
standing. 



- 4 2 -

ABTICLE VIIL 

MISCELLANEOUS. 

SECTION 8,1, Any request or other instrument provided by this 
Agreement to be signed or executed by holders of Trust Certificates 
may be in any number of concurrent instruments of similar tenor, and 
may be executed by such holders in person or by an agent or attomey 
appointed by an instrument in writing. Proof of the execution of any 
such request or other instrument, or of a writing appointing any such 
agent or attomey, or of the holding by any person of Trust Certifi­
cates, shall be sufficient for any purpose hereof and shall be conclu­
sive in favor of the Trustee with regard to any action taken by the 
Trustee under such request or other instrument if made in the follow­
ing manner: 

(a) The fact and date of the execution by any person of any 
such request or of any other instrument in writing may be proved 
by the affidavit of a witness to such execution, or by the certifi­
cate of any notary public or "of any other officer authorized to 
take acknowledgments of deeds to be recorded in the state where 
the acknowledgment is taken, certifying that the person signing 
such request or other instrument acknowledged to him the execu­
tion thereof. 

(b) The amounts and serial numbers of Trust Certificates with 
dividend warrants not registered as to principal held by any per­
son executing any such request or other instrument as a holder of 
Trust Certificates, and the date of his holding the same, may be 
proved by a certificate executed by any trust company, bank or 
other depositary, wheresoever situated, whose certificate shall be 
deemed by the Trustee to be satisfactory, showing that at the 
date therein mentioned such person had on deposit with or ex­
hibited to such depositary the Trust Certificates numbered and 
described in such certificate. The Trustee may presume the con­
tinuance of any such holding unless and until it shall receive 
proof satisfactory to it to the contrary. 



— 43 — 

(c) The ownership of fully registered Trust Certificates and 
Trust Certificates with dividend warrants registered as to prin­
cipal shall be determined by the registry books to be kept as 
provided in Section 7,3 hereof. 

SECTION 8.2. Nothing expressed or implied herein is intended or 
shall be construed to confer upon or to give to any person, firm or 
corporation, other than the parties hereto and the holders of the 
Trust Certificates and dividend warrants, any right, remedy or claim 
under or by reason of this Agreement or of any term, covenant or 
condition hereof, and all the terms, covenants, conditions, promises 
and agreements contained herein shall be for the sole and exclusive 
benefit of the parties hereto and their suceessors and of the holders 
of the Trust Certificates and dividend warrants. 

SEOTION 8,3, Except as otherwise provided herein, the provisions 
of this Agreement shall be binding upon and shall inure to the benefit 
of the parties hereto and their respective successors and assigns. 

SECTION 8.4. All demands, notices and communications hereunder 
shall be in writing and shall be deemed to have been duly given if 
personally deUvered or mailed by registered mail (a) if to the Rail­
road, to it at Missouri Pacific Building, 210 N. Thirteenth St., St. 
Louis, Mo. 63103, or at such other address as may hereafter be fur­
nished to the Trustee in writing by the Railroad and (b) if to the 
Trustee, to it at 20 Pine St., New York, N. Y, 10015, or at such other 
address as may hereafter Iw furnished to the Railroad in writing by 
the Trustee, An affidavit by any person representing or acting on 
behalf of the Railroad or the Trustee, as to such delivery or mailing, 
liaving, in the case of mailing, the legistry receipt attached, shall 
be conclusive evidence of the giving of such demand, notice or com­
munication. 

SECTION 8,5. This Agreement has been simultaneously executed in 
several counterparts each of which shall be deemed to be an original, 
and all such counterparts shall together constitute but one and the 
same instrument. 
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SECTION 8,6, This Agreement shall be deemed to have been executed 
on the date of the acknowledgment thereof by the officer of the 
Trustee who signed it on behalf of the Trustee. 

SECTION 8.7, The provisions of this Agreement, and all the rights 
and obUgations of the parties hereunder, shall be governed by the 
laws of the State of New York. 

I N WITNESS WHEREOF, the parties hereto have caused their names to 
be signed hereto by their respective officers thereunto duly authorized 
and their respective corporate seals, duly attested, to be hereunto 
affixed as of the day and year first above written. 

CHEMICAL BANK, 

Trustee, 

ATTEST 

Assistant Secretary 
[Corporate Seal] 

T H E TEXAS AND PACIFIC RAILWAY COMPANY, 

M H 
Vice President. 

ATTEST: J 0 / 

Assi^[iaat Secretary, 
[Corporate Seal] 
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STATE OF NEW YORK 
COUNTY OF NEW YORK 

las. 

On t h i s ^ day o t M o ^ ^ ^ ^ * l , 1972, before me personally ap­

peared 11. y, hkZ,.-L>V: , to me personally known, who, being by me 
duly sworn, says that he is a Vice President of CHEMICAL BANK, that 
one of the seals atlixed to the foregoing instrument is the corporate 
seal of said corporation, that said instrument was signed and sealed 
on behalf of said corporation by authority of its Board of Directors 
and he acknowledged that the execution of the foregoing instrument 
was the free act and deed of said corporatio 

f ^^ /yL^^^<s .^—»w 

lotary Public. 
BOHN i:. BERVAR 

[Notarial Seal] 1 / Nef*v Pjhi.c sî i* of-N.w Ya* 
lOjsS.fed i.T Que. •is-Ccuntif 

Cert S;-K-, 1 !̂  .. i . i i -C . -unV 
T..rm ?*-•- • - ' - ' ' • ' ' • ' ' 

STATE OF MISSOURI] 
rSS 

CITY OF ST. LOUIS J 

On this A / " ,day of r ^ S r ' i / ^ ^ / , 1972 before me personally ap­

peared / y / v - ^ e / f ^ ^ / u , to me personally known, who, being by me 

duly sworn, says thafne is a Vice President of THE TEXAS AND PACIFIC 

RAILWAY COMPANY, that one of the seals affixed to the foregoing in­
strument is the corporate seal of said corporation, that said instru­
ment was signed and sealed on behalf of said corporation by authority 
of its Board of Directors and he acknowledged that the execution of 
the foregoing instrument was the free act and deed of said corpo­
ration. 

ubUc. 

My Commission expirefi7*<^4'^'w/ / y 7 x . 

[Notarial Seal] 
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